
 
INVITATION FOR BIDS 

 

 
 

THE STATE BAR OF CALIFORNIA 
 
 

This document is an Invitation for Bids (“IFB”) for IBM server hardware and software for the 
Exchange 2003 Upgrade Project to permit the State Bar of California to increase its High 
Availability (HA) capacity for its messaging and collaboration infrastructure. 
 
Please submit your bid in a sealed envelope no later than 5 p.m. on Tuesday, December 14, 
2004 to: 
 

The State Bar of California 
180 Howard Street 

San Francisco, California 94105  
 

                     Attn:   Resty Buenavidez 
   Director of Technology Systems 
   E-mail:  resty.buenavidez@calbar.ca.gov 

 
 
  I. INTRODUCTION 
 
The State Bar of California (“the State Bar”), created in 1927 by the Legislature and adopted into 
the California Constitution, is a public corporation within the judicial branch of state 
government.  In accordance with statute and the State Bar's procurement policies, contracts of 
$50,000 or more are ordinarily subject to formal competitive bidding.  As a governmental 
agency, the State Bar regularly receives favorable governmental pricing and contract terms. 

 
The State Bar is seeking bids for servers and related components to upgrade its current Exchange 
server hardware that have reached the end of its product life-cycle and replace it with the current 
server product offerings from IBM.  A specific description of the required parts list appears as 
Attachment A to this IFB. The equipment and components described in Attachments A 
(hereinafter referred to collectively as “the Equipment”) must be delivered to the State Bar’s San 
Francisco offices no later than December 27, 2004 (“the delivery date”). 
 
A proposal shall constitute an irrevocable offer for 30 business days following the deadline for 
its submission. Reference to a certain number of days in this IFB shall mean business days unless 
otherwise specified. 
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Contact with State Bar personnel in connection with this IFB may not be made other than as 
specified in this IFB. Unauthorized contact of any State Bar personnel may be cause for rejection 
of a bid. 
 
 II. GENERAL INFORMATION 
 
 A.   Submission Requirements 
 

All proposals submitted in response to this IFB must comply with the following 
submission requirements and include all listed information: 
 
1.   A brief description of the history and organization of the bidder’s firm, and of any 

proposed subcontractor, including a description of why the firm is qualified to 
supply the Equipment. 

 
2. Copies of business licenses, professional certifications or other credentials, together 

with evidence that bidder, if a corporation, is in good standing and qualified to 
conduct business in California. 

 
3. At least 2 references with contact information from organizations that have 

purchased similar equipment from bidder within the last 18 months. 
 
4. A firm total bid price, contained in a sealed envelope separate from the remaining 

  portion of the bidder’s response, that  breaks out the costs for each of the following: 
 

• The parts described in Attachment A; 
• Delivery charges for delivery of those parts designated “SF” on Attachment A to the 

State Bar’s San Francisco headquarters at 180 Howard Street, San Francisco, 
California 94105 no later than the delivery date; 

• Delivery charges for delivery of those parts designated “LA” on Attachment A to the 
State Bar’s Los Angeles office at 1149 South Hill Street, Los Angeles, California 
90015 no later than the delivery date; and 

• Service, comprised of installation, set-up, configuration, training and coordination 
with existing State Bar systems, as well as applicable warranties and maintenance. 

 
Any bid failing to break out the costs in accordance with the above is subject to rejection as not 
responsive. 
 
 B.  Rejection of Bids 

 
The State Bar reserves the right in its sole discretion to reject any or all bids in 
whole or in part, without incurring any cost or liability whatsoever.  All bids will 
be reviewed for completeness of the submission requirements. If a bid fails to meet a 
material requirement of the IFB, or if it is incomplete or contains irregularities, the bid 
may be rejected.  A deviation is material to the extent that a bid is not in substantial 
compliance with IFB submission requirements. 
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Immaterial deviations may cause a bid to be rejected.  The State Bar may or may not 
waive an immaterial deviation or defect in a bid.  The State Bar's waiver of an 
immaterial deviation or defect shall in no way modify the IFB or excuse a bidder from 
full compliance with the IFB requirements. 
 
Any bid may be rejected where it is determined to be not really competitive, or where 
the cost is not reasonable.   
 
Bids that contain false or misleading statements may be rejected if in the State Bar's 
judgment the information was intended to mislead the State Bar regarding a requirement 
of the IFB.  
 

 C.  Award and Execution of Contract 
 

Prior to the time of opening each bidder’s sealed firm total bid price, each bidder’s 
overall response will be reviewed for compliance with the submission requirements of 
this IFB.  The sealed bid envelopes containing the bid price for all bidders whose 
overall bids are responsive to the submission requirements will be publicly opened at 
1:00 p.m. on Wednesday, December 15, 2004 at 180 Howard Street, San Francisco, 
California.  
 
Subject to the State Bar’s right to reject any or all bids, the contract will ordinarily be 
awarded to the most responsive bidder with the lowest cost (“Lowest Cost Responsive 
Bidder” or “LCRB”).  If the State Bar receives a written request for a public posting 
from any bidder prior to the deadline for submission of bids, the State Bar shall post a 
public notice of intent to award the contract at least five days before making the award. 
Any such notice shall be posted in the lobby of the State Bar offices at 180 Howard 
Street, San Francisco California.  If the State Bar is awarding the contract to the LCRB, 
and no request has been made to publicly post a letter of intent, the contract may be 
awarded without delay. 
 
If the contract is not awarded to the LCRB, the LCRB must be notified of that fact at 
least five days before the State Bar makes the award. This notification must be by fax, 
overnight courier, or personal delivery. The notice shall include the reason that the 
contract is not being awarded to the LCRB.   
 
 
Questions regarding the State Bar’s award of any business on the basis of bids 
submitted in response to the IFB, or on any other matter in connection with the selection 
process, should be addressed in writing to: Resty Buenavidez, The State Bar of 
California, 180 Howard Street, San Francisco, California 94105-1639, e-mail: 
resty.buenavidez@calbar.ca.gov.   

 
 
 E.  Errors in the IFB 
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If a bidder discovers any ambiguity, conflict, discrepancy, omission, or other error in 
the IFB, the bidder should immediately provide the State Bar with written notice of the 
problem and request that the IFB be clarified or modified.  Without disclosing the 
source of the request, the State Bar may modify the document prior to the date fixed for 
submission of bids by issuing an addendum to all potential bidders to whom the IFB 
was sent. 
 
If, prior to the date fixed for submissions, a bidder knows of or should have known of 
an error in the IFB but fails to notify the State Bar of the error, the bidder shall bid at its 
own risk, and if awarded the contract, shall not be entitled to additional compensation or 
time by reason of the error or its later correction. 
 

 F.  Questions Regarding the IFB 
 

The State Bar believes that this IFB is complete and does not need explanation. Any 
technical questions, however, regarding the IFB may be addressed in writing to: Resty 
Buenavidez, The State Bar of California, 180 Howard Street, San Francisco, California 
94105, e-mail: resty.buenavidez@calbar.ca.gov . 
 
Questions and answers regarding the IFB may be shared with all bidders. 
 
If a question relates to a proprietary aspect of its bid and the question would expose 
proprietary information if disclosed to competitors, the bidder may submit the question 
in writing, conspicuously marking it as "CONFIDENTIAL".  With the question, the 
bidder must submit a statement explaining why the question is sensitive.  If the State 
Bar concurs that the disclosure of the question or answer would expose proprietary 
information, the question will be answered, and both the question and answer will be 
kept in confidence.  If the State Bar does not concur regarding the proprietary nature of 
the question, the question will not be answered in this manner and the bidder will be 
notified. 
 
A bidder who believes that one or more of the IFB’s requirements is onerous or unfair, 
or unnecessarily precludes less costly or alternative solutions, may submit a written 
request that the IFB be changed.  The request must set forth the recommended change 
and reason for proposing the change.  Any such request must be received by the State 
Bar within 3 days of the bidder’s receipt of the IFB, but in no event later than 5 days 
before the deadline for submitting bids. 
 

 G.  Addenda 
 
The State Bar may modify the IFB prior to the date fixed for submission by mailing, e-
mailing or faxing an addendum to the bidders to whom the IFB was sent.  If any bidder 
determines that an addendum unnecessarily restricts its ability to bid, it must notify the 
State Bar in writing no later than three (3) days following the receipt of the addendum. 
 

 
#17725v3 
 

4

mailto:resty.buenavidez@calbar.ca.gov


 
 

H. Withdrawal and Resubmission/Modification of Bids 
 

A bid may be withdrawn at any time prior to the deadline for submitting bids by 
notifying the State Bar in writing of its withdrawal.  The notice must be signed by the 
bidder. The bidder may thereafter submit a new or modified bid, provided that it is 
received at the State Bar no later than the deadline date for all bids. 
 
Modification offered in any other manner, oral or written, will not be considered.  Bids 
cannot be changed after the evaluation process begins. 
 

I. Protest Procedure 
 

A bidder may protest the award if it meets all the following conditions: 
 
1. The bidder has submitted a bid that it believes to be the lowest cost responsible bid, 

under the criteria set forth above; 
 
2. The bidder believes that its bid meets the State Bar's administrative and technical 

requirements, proposes goods and services of proven quality and performance, and 
offers a competitive cost to the State Bar; and 

 
3. The bidder believes that the State Bar has incorrectly selected another bidder.   
 

A vendor submitting a bid who is qualified to protest should contact Bill Brauer, 
Procurement Officer, the State Bar of California, 415-538-2543, to attempt an 
informal resolution. If he is unable to resolve the protest to the bidder's satisfaction, 
the bidder must file a written protest within 5 days of the notice of intention to 
award contract.  The written protest must state the facts surrounding the issue and 
the reasons the bidder believes the award to be invalid.  The protest must be sent by 
certified or registered mail or delivered personally to: 

 
The State Bar of California 

180 Howard Street 
San Francisco, California 94105-1639 

Attention:  Peggy Hetzler, Chief Financial Officer 
 
Protests will be reviewed and decided by the State Bar’s Award Protest Team within 30 
days after the State Bar issues written acknowledgment of the protest.  In the event that 
a protest is filed, the contract award will be postponed pending resolution of the protest. 
 

J. News Releases 
 
News releases pertaining to the award of a contract may not be made without the prior 
written approval of the State Bar. 
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K. Disposition of Materials 
 

All materials submitted in response to an IFB will become the property of the State Bar 
and will be returned only at the State Bar's option and at the expense of the bidder.  One 
copy of each bid will be retained for official files and become a public record.  Specific 
limited pages of a bid, not including proposed cost and compensation, may be marked 
as proprietary and confidential. The bidder’s consent will be requested before release of 
such pages to anyone other than State Bar personnel. By submitting a bid, a bidder 
agrees to these terms and waives any right to pursue a cause of action for damages 
incurred as a result of the release of any information contained in a bid. 

 
III. GOODS FOR PURCHASE 
 
 A. Description 
 

The goods for purchase are described on Attachment A to this IFB, incorporated herein 
by this reference. The bidder must provide all goods and services, and precisely those 
goods and services, described on Attachment A. 

 
B. Delivery 

 
The Equipment must be delivered to the State Bar’s San Francisco offices at 180 
Howard Street, San Francisco, California 94105-1639 and the State Bar’s Los Angeles 
offices at 1149 South Hill Street, Los Angeles, California 90015-2299 no later than the 
delivery date. 

 
IV. CONTRACTING REQUIREMENTS 
 

A.  The final agreement shall be by Purchase Order and governed by The State Bar's General 
Terms and Conditions as set forth therein, a sample form of which is attached hereto as 
Attachment B. 
 

B.  A bidder’s agreement to the Purchase Order terms will be presumed.  Any bid proposing 
alternate language will be considered a counter proposal and subject to rejection as non-
responsive. 
 

C.  In addition to the above-referenced General Terms and Conditions, the Purchase Order 
shall also contain the following terms: 

 
1. Assignment of Warranties.  To the extent that third party manufacturers have 

provided the bidder with any warranties or made other commitments regarding the 
equipment, products or goods that the bidder has included in its bid to the State Bar 
of California, bidder will pass through and assign to the State Bar any and all such 
manufacturers' warranties and other commitments, and/or take such action as may 
be necessary to ensure that the State Bar is entitled in full to all such manufacturer’s 
warranties and obligations. 
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2. Warranties.  Unless otherwise specified by the bidder in its bid response, the 

warranties specified hereunder shall begin upon the State Bar’s acceptance, in 
writing, of the deliverable or service in question.   

 
a. 

b. 

c. 

d. 

e. 

f. 

Bidder warrants that the goods furnished under the Purchase Order shall 
conform to the requirements of the Purchase Order (including all descriptions, 
specifications and drawings made a part thereof) and such goods will be new, 
merchantable, fit for their intended purposes, and free from defects in material 
and workmanship. 

 
Bidder represents and warrants that it is a duly authorized value added reseller 
of the equipment, software and services specified by the State Bar and that it has 
a value added reseller’s agreement currently in force with each and every 
applicable company or manufacturer under which the bidder is authorized to 
make the commitments made in the Purchase Order.   

 
Bidder warrants that it will arrange with the manufacturers for a direct or 
sublicense for any operating systems software, general utilities, or applications 
software included with the goods.   

 
Bidder warrants that any and all software required hereunder will perform in 
accordance with its license and any accompanying documentation.   

 
Bidder warrants that all deliverables (including software) furnished hereunder 
(i) will be free, at the time of delivery, of harmful code (i.e. computer viruses, 
worms, trap doors, time bombs, disabling code, or any similar mechanism 
designed to interfere with the intended operation of, or cause damage to, 
computers, data, or software; and (ii) will not violate any U.S. intellectual 
property right.   

 
Service Warranties.  In connection with installation and configuration of the 
Equipment, the bidder warrants and represents that it and any and all of its 
authorized agent(s) possess such expertise, experience and resources to perform 
the installation services in a diligent, timely and professional manner consistent 
with the highest standards of the industry.  The bidder also warrants that 
installation and configuration of the Equipment by the bidder and any 
authorized agent(s) and any related components will not alter or damage the 
State Bar’s existing computer network or systems.   

 
g. Indemnity.  To the fullest extent permitted by law, the bidder of the goods 

agrees to protect, indemnify, defend and hold the State Bar and the State Bar's 
Board of Governors, officers, employees, agents and representatives and each of 
their successors and assigns harmless from and against any and all losses, 
claims, actions, demands, proceedings, liabilities, damages, judgments, fines, 
penalties, settlements, costs and charges, including, without limitation, 
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attorneys' fees and expenses, arising directly or indirectly from or in connection 
with (a) any breach of the terms of the Purchase Order, (b) any actual or alleged 
negligent act, negligent error or omission, intentional misconduct of, or 
violation of any law by the bidder or its authorized agent(s), including but not 
limited to it or their employees, subcontractors, agents, representatives or 
assigns (collectively, "Bidder's Agents") in the performance or non-performance 
of the professional services required to be performed by the installer under the 
Purchase Order; or (c) the State Bar's enforcement of its rights under this 
indemnity provision.  The bidder agrees that its obligations under this indemnity 
will survive the expiration and termination of the terms of the Purchase Order. 

 
3. Delivery and Insurance, and Title 

 
a. 

b. 

c. 

Delivery.  The Equipment will be delivered to the State Bar's San Francisco 
Office no later than the delivery date. 

 
Insurance.  Bidder will assume full responsibility for insuring the Equipment in 
transit and dealing with transportation carriers to ensure delivery of shipments, 
to locate missing or late shipments, to resolve billing for transportation charges, 
and to submit and to resolve all insurance claims arising from damage to its 
shipments. 

 
Title.  Bidder will furnish the State Bar a bill of sale and other documents 
requested by the State Bar to enable it to perfect unencumbered title to the 
Equipment. 

 
4. Transportation Costs.  All transportation charges on Equipment will be prepaid by 

the bidder and will be added as a separate charge on bidder's invoice to the State 
Bar to be paid by the State Bar, except:   

 
a. 

b. 

c. 

Bidder will bear the cost of transportation of Equipment shipped for mechanical 
replacement purposes; 

 
Bidder will bear the cost of transportation for equipment removed as a result of 
Equipment failure, whether for convenience or at the State Bar's demand; and 

 
Bidder will bear the cost of transportation for equipment removed as a result of 
default by vendor of any of the terms and conditions of the Purchase Order. 

 
D. In the event of any conflict or inconsistency with the above terms and the State Bar's 

General Terms and Conditions, the above terms shall control. 
 
E.  The above terms and the State Bar's General Terms and Conditions are not negotiable. 
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F.  No oral understanding or agreement shall be binding on either party.  No contract or 
agreement, express or implied, shall exist or be binding on the State Bar before the State 
Bar’s execution of a Purchase Order authorizing purchase of the Equipment.   
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ATTACHMENT A 

 
LIST OF REQUIRED HARDWARE AND SOFTWARE for The State Bar of California’s 
Exchange Hardware and Software Systems. 
 
Part Number   Description QTY 
 SF - Exchange 2003 Server (Physical)  
884021U IBM X Series 346 Xeon-DP 3.2GHz 800MHz FSB, 1MB L2 cache, 1GB Memory (OnBoard 

RAID 0 and 1 included) 
1 

13N0683 IBM xSeries 3.2 GHz/800 MHz - 1 MB L2 Cache Intel Xeon Processor 1 
73P2866 2GB PC2-3200 (2x1GB) ECC DDR2 SDRAM RDIMM 2 
90P1318 36.4GB 15K rpm Ultra320 SCSI Hot-Swap SSL HDD 2 
 Internal RAID - Cabled only, Setup by Customer  
06P3601 10/100 Ethernet Server Adapter 1 
26K5097 xSeries 625W Hot Swap Redundant Power Supply (N. America) 1 
21P2093 Warranty service upgrade; 3 year onsite repair 24x7x2 hour 1 
   
 SF – Exchange 2003 Server (VMWare ESX)  
884021U IBM X Series 346 Xeon-DP 3.2GHz 800MHz FSB, 1MB L2 cache, 1GB Memory (OnBoard 

RAID 0 and 1 included) 
1 

13N0683 IBM xSeries 3.2 GHz/800 MHz - 1 MB L2 Cache Intel Xeon Processor 1 
73P2866 2GB PC2-3200 (2x1GB) ECC DDR2 SDRAM RDIMM 4 
90P1318 36.4GB 15K rpm Ultra320 SCSI Hot-Swap SSL HDD 2 
 Internal RAID - Cabled only, Setup by Customer  
06P3601 10/100 Ethernet Server Adapter 1 
26K5097 xSeries 625W Hot Swap Redundant Power Supply (N. America) 1 
21P2093 Warranty service upgrade; 3 year onsite repair 24x7x2 hour 1 
   
 LA - Exchange 2003 Server (Physical)  
884021U IBM X Series 346 Xeon-DP 3.2GHz 800MHz FSB, 1MB L2 cache, 1GB Memory (OnBoard 

RAID 0 and 1 included) 
1 

13N0683 IBM xSeries 3.2 GHz/800 MHz - 1 MB L2 Cache Intel Xeon Processor 1 
73P2866 2GB PC2-3200 (2x1GB) ECC DDR2 SDRAM RDIMM 2 
90P1318 36.4GB 15K rpm Ultra320 SCSI Hot-Swap SSL HDD 2 
 Internal RAID - Cabled only, Setup by Customer  
06P3601 10/100 Ethernet Server Adapter 1 
26K5097 xSeries 625W Hot Swap Redundant Power Supply (N. America) 1 
21P2093 Warranty service upgrade; 3 year onsite repair 24x7x2 hour 1 
   
 LA – Exchange 2003 Server (VMWare ESX)  
884021U IBM X Series 346 Xeon-DP 3.2GHz 800MHz FSB, 1MB L2 cache, 1GB Memory (OnBoard 

RAID 0 and 1 included) 
1 

13N0683 IBM xSeries 3.2 GHz/800 MHz - 1 MB L2 Cache Intel Xeon Processor 1 
73P2866 2GB PC2-3200 (2x1GB) ECC DDR2 SDRAM RDIMM 4 
90P1319 73GB 15K rpm Ultra320 SCSI Hot-Swap SSL HDD 6 
02R0988 IBM ServeRAID-6M Ultra320 1 
06P3601 10/100 Ethernet Server Adapter 1 
26K5097 xSeries 625W Hot Swap Redundant Power Supply (N. America) 1 
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Part Number   Description QTY 
21P2093 Warranty service upgrade; 3 year onsite repair 24x7x2 hour 1 
   
 SF - Exchange 2003 Front End (OWA) Server  
883721U IBM x336 Xeon 3.2GHz 1GB  8X DVD 1 
13N0663 xSeries 3.2GHz 800MHz 1MB L2Cache Intel Xeon Processor with Intel EM64T 1 
73P2865 1GB PC2-3200 (2x512MB) ECC DDR2 SDRAM RDIMM 2 
90P1318  36GB 15K U320 SCSI HS Option 2 
21P2074 Warranty service upgrade; 3 year onsite repair 24x7x2 hour 1 
   
 SF - Equipment Rack & Accessories  
9306420 IBM NetBay42 42U Std Rack Cabinet 1 
32P1766 IBM DPI FE PDU w/NEMA 30A (208V) Line Cord PERP 2 
32P1736 IBM DPI Univrsal Rack PDU w/NEMA L5-20P and L6-20P (US Lines) PERP 6 
32P1636 250mm KVM Conversion Option (up to 4 servers) 1 
   
 SF - EMC / Emulex  
LP1050-E Emulex 64-bit  133Mhz PCI-X 2Gb Fibre Channel Adapter with multi-mode optic LC 

Connector with EMC Firmware 
4 

FM-LL10MD EMC FM-LL10MD (10m Optical Cable) (LC-LC) 4 
CX-2G10-
73U 

EMC CHV 73GB 10K 520BPS 12V 2Gb (Field Upgradeable) 4 

   
 SF - McData  
DS-24M-
KT8C-U 

8 PORT FLEXPORT - Upgrade 2 

 
Part Number   Description QTY 
P72-00568 Microsoft Windows Server 2003 Enterprise 2 
395-03025 Microsoft Exchange 2003 Enterprise 2 
395-03025 Exchange 2003 Enterprise Media 2 
S110258-
0LE000 

Veritas Backup Exec Exchange Server Agent w/1-year support 2 

S110228-
OLE000 

Veritas Backup Exec Intelligent Disaster Recovery NT/2003 1 

VCB-VIN2U-
CE 

VMWare VIN ESX Server 2-CPU 2 

VIN2U-P-
SSS-C 

Virtual Infrastructure Support/Subscription 2 
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Part Number   Description QTY 
 Training  
EDU-VC-
SMOE 

Virtual Center VC Systems Management 4 

EDU-ESX-
SMOE 

VMware ESX server Systems Mgmt I 4 

EDU-ESX-
ADVOE 

VMWare ESX Server Systems Mgmt II 2 
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ATTACHMENT B 
 
TERMS AND CONDITIONS 
 
ALL ORDERS FOR PURCHASES (“PURCHASE ORDERS”) ISSUED BY STATE BAR OF CALIFORNIA, 
INCLUDING ORDERS APPEARING ON THE REVERSE SIDE, IF ANY, AND ANY SUBSEQUENT ORDERS, 
INCLUDING ORDERS COMMUNICATED VERBALLY, IN WRITING, OR TRANSMITTED ELECTRONICALLY VIA 
COMPUTER OR BY FACSIMILE OR BY ANY OTHER MEANS, SHALL BE GOVERNED BY THE TERMS AND 
CONDITIONS (“TERMS AND CONDITIONS”) BELOW AS APPLICABLE FOR THE PROVISION OF GOODS OR 
SERVICES OR GOODS AND SERVICES (COLLECTIVELY REFERRED TO HEREINAFTER AS “GOODS AND/OR 
SERVICES”). 
 
1. PURCHASE ORDER NUMBER:  PURCHASE ORDER Number assigned by State Bar must appear on all 
packing lists and invoices.   
 
2. INVOICES:  Vendor shall render separate invoices in duplicate, priced and extended, with applicable taxes 
separately shown, immediately following each and every shipment of goods and/or rendition of services.  Invoices 
shall be directed to “Accounts Payable” of State Bar.  
 
3. SHIPMENT AND DELIVERY; PERFORMANCE OF SERVICES:  If any PURCHASE ORDER requires Vendor to 
ship goods, and the goods are not shipped in accordance with State Bar’s direction and the instructions set out in the 
PURCHASE ORDER, Vendor shall pay to State Bar any excess cost resulting therefrom.  In providing the goods 
and/or services required under this PURCHASE ORDER, time shall be of the essence. 
 
4. PAYMENT:  Unless otherwise agreed, invoices shall be paid within 30 days of receipt. 
 
5. PRICE:  If price is not stated in the PURCHASE ORDER, the goods and/or services provided shall be billed at the 
price last quoted, or billed at the prevailing market price, whichever is lower.  In the event Vendor reduces its prices 
while any PURCHASE ORDER is pending, Vendor agrees to reduce the price of such pending PURCHASE ORDER 
correspondingly.  Vendor warrants that prices shall be complete and shall include charges, if any, for shipping, taxes, 
insurance and installation.   
 
6. PATENT, SERVICE MARK, TRADEMARK AND COPYRIGHT:  Vendor expressly warrants that the goods and/or 
services delivered hereunder will not infringe any domestic or foreign patents, service marks, trademarks or copyright 
rights and agrees to indemnify and hold State Bar, its agents, employees, and officers, harmless from any expense, 
loss, cost, damage or liability, including attorneys’ fees or costs, which may be incurred on account of infringement of 
such rights, and to defend, at Vendor’s own expense, any action or claim in which such infringement is alleged, 
provided that Vendor is notified of such action or claims against State Bar.  State Bar may be represented by and 
actively participate through its own counsel in any such suit or proceeding, if it so desires, and the cost of such 
representation shall be paid by Vendor.  All creations resulting from Vendor’s performance shall be owned exclusively 
by State Bar as a “work made for hire.”  
 
7. TERMINATION:  State Bar may terminate the PURCHASE ORDER for its sole convenience, or for any other 
reason, in whole or in part, by verbal or written notice, including via facsimile or computer electronic transmission, at 
any time.  If the PURCHASE ORDER is terminated for convenience, any claim of Vendor shall be settled on the basis 
of reasonable costs incurred in the performance of the PURCHASE ORDER.  Vendor shall not be paid for any work 
done after receipt of notice of termination nor for any costs incurred by Vendor’s suppliers or subcontractors which 
Vendor could have reasonably avoided. 
 
8. QUALITY:  Vendor expressly warrants that all goods and services furnished under any PURCHASE ORDER will 
conform to the specifications, drawings, samples or other description furnished or adopted by State Bar, and will be of 
good material and workmanship, free from defects, merchantable, fit and sufficient for the purpose intended.  If the 
PURCHASE ORDER requires that Vendor render services, such services shall be performed with the degree of care, 
skill and diligence currently recognized as standard for the industry of Vendor’s profession.   
 
9. SAFETY AND HEALTH; HAZARDOUS MATERIALS:  All goods and services, including any hazardous materials, 
provided by Vendor shall comply with the Occupational Safety and Health Act of 1970, and as amended, and all 
applicable federal, state and local laws, regulations and standards relating to health and safety.   
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10. INSPECTION AND ACCEPTANCE:  State Bar may conduct an inspection at any time after receipt of goods 
and/or services.  Vendor expressly waives any right to be relieved of its obligation to cure, correct or replace defective 
goods or workmanship, or to refund amounts paid by State Bar for defective goods and/or services, based upon any 
failure of State Bar to inspect the goods or workmanship within a reasonable period of time.  Acceptance of the goods 
or workmanship by State Bar shall not release Vendor from any of its obligations and warranties hereunder.  In no 
event shall payment be deemed to constitute acceptance. 
 
11. DEFECTIVE GOODS AND/OR SERVICES:  If any of the goods and/or services are non-conforming or fail to 
meet the warranties and requirements contained in Paragraphs 6, 8 or 9, Vendor, upon notice thereof from State Bar, 
shall promptly correct or replace the same at Vendor’s expense.  If Vendor shall fail to do so, State Bar may cancel 
any PURCHASE ORDER, including any remaining balance thereof, and Vendor shall promptly refund to State Bar 
any payment made by State Bar for such goods and/or services.  After notice to Vendor, any goods will be held at 
Vendor’s risk.  State Bar may return such goods to Vendor at Vendor’s risk, and all transportation charges, both to 
and from the original destination, shall be paid by Vendor.  The remedies provided herein to State Bar shall be in 
addition to any other remedies that State Bar may have under the TERMS AND CONDITIONS or existing law. 
 
12. INDEMNITY:  Vendor shall indemnify, defend and hold State Bar harmless from and against all damages, liability, 
claims, losses and expenses, including attorneys’ fees and costs, arising out of, or resulting from, any defect in the 
goods and/or services purchased under any PURCHASE ORDER or from any act or omission of Vendor, its agents, 
employees or subcontractors.   
 
13.  INSURANCE:  All Vendors shall maintain comprehensive business automobile liability insurance, 
including owned, non-owned, leased and hired vehicles, with at least  
$500,000 combined single limit and workers’ compensation and employer’s liability coverage.  Vendors of goods shall 
maintain commercial general liability insurance with a minimum general aggregate limit of $500,000.  Vendors of 
services or of goods and services shall maintain commercial general liability insurance with a minimum general 
aggregate limit of $1,000,000.  At the discretion of State Bar as to necessity for, coverage and amount, Vendors of 
goods or of goods and services may be required to maintain umbrella liability coverage and Vendors of services or of 
goods and services may be required to maintain professional liability insurance.  All insurance required shall be 
issued by insurance companies acceptable to State Bar.  If requested by State Bar, Vendor shall submit certificates 
of insurance evidencing Vendor’s coverage and providing for 30 days prior written notice to State Bar of any 
cancellation or material change in the terms of the policy.  
 
14. INDEPENDENT CONTRACTOR STATUS:  Vendor is, at all times, an independent contractor, and is not the 
agent, employee, joint venturer or partner of State Bar.  Vendor undertakes sole responsibility for its employees and 
has exclusive liability for the payment of federal, state and local taxes and contributions therefor. 
 
15. CONFIDENTIALITY; ADVERTISING:  Vendor shall consider all information furnished by State Bar to be 
confidential and shall not disclose any such information to any person, or use such information for any purpose other 
than in connection with fulfilling its obligations under the PURCHASE ORDER.  Vendor shall not advertise or publish 
the fact that State Bar has contracted with Vendor without State Bar’s written consent. 
 
16. APPLICABLE LAWS:  Vendor shall comply with all applicable federal, state and local laws, regulations, rules and 
ordinances and agrees upon request, to furnish State Bar a certificate to such effect and in such form as State Bar 
may from time to time require. 
 
17. VENDOR’S ACCEPTANCE:  Acceptance by Vendor of any PURCHASE ORDER is limited to the provisions set 
forth therein and to the TERMS AND CONDITIONS.  Any additional or non-identical provisions in Vendor’s 
acceptance are deemed objected to and are not valid.  
 
18.  CHANGES/MODIFICATIONS:  No changes or modifications in the TERMS AND CONDITIONS shall be valid 
except upon State Bar’s written authority.  State Bar may make changes or modifications in the provisions of any 
PURCHASE ORDER and such changes or modifications must be authorized by State Bar in writing, except as 
provided in the next sentence.  State Bar reserves the right to make changes or modifications in the provisions of any 
PURCHASE ORDER without a written authorization provided that, such changes or modifications do not cause the 
price of the PURCHASE ORDER to increase or decrease in excess of $100, or cause a change in the delivery date 
of the goods and/or services.   
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19. NON-WAIVER; ENTIRE CONTRACT:  State Bar’s failure to insist on performance of any of the TERMS AND 
CONDITIONS or the provisions of the PURCHASE ORDER, or to exercise any right granted thereunder, or State 
Bar’s waiver of any breach by Vendor shall not, thereafter, be deemed a waiver of any right of State Bar.  The 
provisions set forth in any PURCHASE ORDER, together with the TERMS AND CONDITIONS, constitute the final 
and entire contract, superseding all other written or oral agreements, express or implied. 
 
20. ASSIGNMENT:  Vendor shall not assign or transfer the PURCHASE ORDER or any interest therein or monies 
payable thereunder without the written consent of State Bar, and any assignment made without such consent shall be 
null and void. 
 
21. REMEDIES:  No remedy herein provided shall be deemed exclusive of any other remedy allowed by law.  State 
Bar shall be entitled at all times to set off any amount owing at any time from State Bar to Vendor in connection with 
any defective or nonconforming goods, workmanship or services provided by Vendor, or any other claim against 
Vendor that State Bar may have under the TERMS AND CONDITIONS herein. 
  
22. GOVERNING LAW; SEVERABILITY:  The TERMS AND CONDITIONS and the provisions of any PURCHASE 
ORDER shall be construed according to the laws of the State of California.  If any provision of the TERMS AND 
CONDITIONS or of any PURCHASE ORDER is held to be invalid or unenforceable, that provision shall be construed 
to have the broadest interpretation which would make it valid and enforceable.  Invalidity or unenforceability of one 
provision shall not affect any other provision of the TERMS AND CONDITIONS or of any PURCHASE ORDER. 
 
23. FORCE MAJEURE:  State Bar shall not be held responsible for acceptance of all or any part of the goods and/or 
services tendered by Vendor in the event of government action, statute, ordinance or regulation, civil disorder, strike 
or other labor trouble or the probability of strike or other labor trouble, acts of God, fire or other incidents or 
emergencies outside of State Bar’s control which shall make such acceptance impossible, illegal or impractical. 
 
24. ANTI-DISCRIMINATION; EQUAL OPPORTUNITY:  It is the policy of the State Bar that in connection with all 
purchasing of goods and/or services that there will be no discrimination against anyone engaged in providing goods 
and/or services because of race, color, ancestry, gender, sexual orientation, national origin, age, medical condition, 
disability or religious creed and, therefore, as a condition of contracting with State Bar, Vendor agrees to comply with 
all applicable laws relating thereto.  State Bar also promotes equal opportunity for minority and women-owned 
businesses in its contracting and procurement. 
  
25. TERM:  These TERMS AND CONDITIONS shall be valid and enforceable as to any PURCHASE ORDER issued 
by State Bar until such TERMS AND CONDITIONS are revoked in writing by State Bar. 
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